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Contract No. AL-7290
. 25X1A%al  ppoorIATED CONTRACT

Meil Invoices o3

Mninstrative Datas

25X1A5a2

and between the United States of
Tmihi‘ ?;mmmm e “u?dmﬂmwtﬁobgmmnt. represented by the 25X1A5a2

tractor which is a Cerporstion, incorporated
qu— herelnafter called the Co:ztrwtar.

he parid reto that the Contrastor shall furnish the facilities
xm;:iﬁ iumdportomﬂlmmﬂeolutfnminths
attached schedule issued hereunder, for the considerstion stated herein.

e subject
riguts and obligations of ths parties to this contract shell be
::.Mgowmaﬂby&atmm Mnmmmmm?:iien
together with this signature pege and the accompanying certifice
comprise this Contract Ho. AL-T290. In the event of any inoonsistency irol
betyesn the schedule and the Genersl Provisions, the schedule shall control.

1N WITHESS WHERECF, the parties hersto have executed thi_a contract as

of 19 March 1957 .
——
fdznaturssi
. The Enited States of America
T4tle Vice President and General Manager Contracting OfTicer

25X1A9%9a

L

Approved For Release 199 IA-RDP81B00879R000900020028-5




Approved For Release 1999/09/08 : -RDP81B00879R000900020028-5

CERTIFICATE
25X1A5a1
I;..—, , certify that I am
the Assistant Secretary ef the Corporation named .
25X1A5a1
es Contractor herein; tuat_ |G who

signed this contract on behalf of the Contractor was then
Vige Fresident of sald Corporation; that sald contract wes duly
M!nrmmblhdfcfmdcmtionbymmﬁtyofi‘w
governing body, and is within the scope of its Corperats powers.

25X1A5a1

é:ryerute Ssal
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SCHEDULE

The Contractor shall furnish and deliver the following equipment:

i Stersoc Viewer, similsr to that developed under [l
and conforming to the 25X1A2g
following spscification of the Bausch and lomb
25X1A2g  optical Co.

The Stereo Viewsr shall be a versatils in-
strument for stereoscopic sxamination of serlel photo-
o negetives or contact prints on uncut .
il ¢ and 9" X 18" formats can bLe accommodated,

Adjacent exposures may have from 50% to 100%
overiap and may be printed in sny arbitrary orisnta-
tion with respect to each other. Corresponding
images on edjscent exposure or prinis msy bs seper-
a%ed from 5% teo 21" in the direction of the strip,
or offset transversely up to 7-1/2%,

The binoculer viewing system has 3X magnifi-
oxtion with independently foousing syepleces., Adjust-
mant is provided for interpupillery distances {rom
5% to T2mm. Each optical systea is equipped with
mesns for opticsl image rotation and variation of
spacing of the lines of collimetion.

The viewing system can be moved along two palrs
of parallel trackes normal to each other in order to
permit observations within the 9-1/2 X 30" ares of the
light tabdle.

Standard Alr Force Iilm spool holders are
sttachable to the base casting which contalns the
components for uniform t illuminstion of the
working surface. Film and guldes are provided
to hold the photo bese flat on the table,

The instrument is operated on 110 ¥V a.c., cwrrent
and it weighs approximatsly 160 lbs.

riv (5 v o

Deliveries under this contraot shall be made f.o,b. sub-
ountraotor's plant, properly packed for domestic
shiprents to consignees to be designated by the Contraocting Officer.

25X1A1a
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SCHEDULE: Deliveries under this contract shall be completed

s {9 monthe after the date of the contract. The Contrsctor
tbxt it will exert all ressoneble efforts to effect individual
deliveries within the time requirements of the Covernment.

[ HARGES: Transportetion charges for shipmenis from

‘ ' ot to consd designated by the Contrascting Officer
mn be bs.lleﬁ as a sspsrste item on Contractor's invoices and shall be
mupperted by a copy of the shipping document in all ceses where commercisl
carriers are used.

nquirmtaofwe \ Prminimafthiamtrmttot&w
contrary, whensoever the Contractor, in performance of the work under
this mtmct shell find that the requiremenis of any of the clauses
of the Glncrni Provisions sre in oconflict with security instructions
issued to the Contractor by the Contracting Officer or by his duly
suthorized representative for securiiy matters, the Contractor shall
oall the attention of the Contracting Officer to such conflict aad the
Cmtmting Officer or his duly suthorized representative for securi {
matters shall (1) modify or rescind such security requiremsnts or (ii
the Contracting Officer shall issus to the Contractior a waiver of come
plisnce with the muimnts of the General Provisions conflicting with
much security requirements., Ainy waiver of complisnce with the CGeneral
Provisions of contract isaved by the Contracting Officer shall be
in writing, except that the spproval by the Contiractiing Officer of any
subsontract issued hersunder by the Contractor shall be deemed to con-
stitute approval of walwer of any clauses of the Genersl Provisionz in
gonfliet with the stipuletions of such subcontract.

PEGLAL SRCURITY RESTRICIIONS: The Contrasctor shall not reveal

{1) t.hs pecific nature or any dstalls of the work being performed
bereunder or (11) sny information vhatsosver with respect to the
department of the Government sponsoring this contract and the work
thereunder except es the Contractor is dirscted or permiited io
revesl much information by the Contracting Officer or by his duly
suthorised repressntative for security mettiers, and mtuithstmding

sny clause or uctien of this contract to the contrary, the Contractor
Mlm:imm sny clause or seotion of this contract as requiring
or parmitting divulgence of such information toc any person, pnhlie or
privets, or to sny offlcer or depertment of the Government without the
sxpress consant of the Contracting Officer or his duly authorised
representative for security matters,

BRITIONA [1CESs Subject to mutusl sgreement, the Contractor
lhﬁl, vpon request of the Contracting Officer, perform additionel ser-
vices such as special handling and/or special packing of the equipment
bayond that contemplated herein, Such additional services and the cost

theresf shall be negotlated and incorporated into this contract by an

Approved For Release 1999/09/08 " CIA-RDP81B00879R000900020028-5
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GENERAL PROVISIONS

DEFINITIONS

As used throughout this contract, the following terms shall
have the meanings set forth below:

(a) The term "Secretary" means the Secrctary, the Under
Secretary, or any Assistant Secretary of the Department and the head
or any assistant head of the executiwve agency; and the term "his duly
authorized representative" means any person or persons or hoard
(other than the Contracting Officer) authorized to act for the Secretary;
and the term "Department! means that component of the Govermment having
cognizance of this contract and rcpresented ky the Contracting Officer
executing this contracte

(b) The term "Contracting Officer" means the person executing
this centract on behalf of the Goveenment, and any other officer or
civilian employee who is a properly designated Contracting Officer;
and the term includes, except as otherwise provided in this contract,
the aunthorized representative of a Contracting Officer acting within
the limits of his authority.

(c) Except as otherwise provided in this contract, the term
tsubeontracts" includes purchase orders under this contract.

(d) The term "contract work" means all work to e performed
under this contract including any studies covering fundamental, theo-
retical, or experimental investigations; any extension of the invesw
tigative findings and theories of a sclentific and technical nature
into practical aprlication; any tangible terms, hereinafter referred
to as supplies, if called for herein, furnished to the Government;
and any reports, data, computations, plans, drawings, and specifica-
tions with respect to the foregoing. ‘

CIANGES

The Contracting Officer may, at any time, by a written order,
and without notice to the sureties, if any, make changes in or
additions to drawings or specifications, issue additional instructions,
require modified or additional work or services within the general
scope of the contract, change the place of delivery or method of ship=-
ment, or the amount of Government furnished property. If any such
change causes an increase or decrease in the cost of, or the time
required for, performance of this contract, an equitable adjustment
shall be made in the contract price, or time of performance, or both,
and the contract shall be modified in writing accordingly. Any claim
by the Contractor for adjustment under this clause must be asserted
within (60) days from receipt by the Contractor of the notification
of change: PROVIDED, HOWEVER, That the Contracting Officer, if he
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decides that the facts justify such action may receive and act
upon any such claim asserted at any time prior to final payment
under this contract. Tailure to agree to any adjustment shall
be a dispute concerning a question of fact within the meaning
of the clause of this contract entitled "Digputes.t However,
nothing in this clamse shall excuse the Contractor from pro-
ceeding with the contract as changed.

3, FXTRAS

Txcept as otherwise provided in this contract, no payment
for oxtras shall be made unless such extras and the price therefor
have been authorized in writing by the Contracting Officer,

. TNSPECTION

A1l services, material and workmanship shall be subject to
inspection and test by representatives of the Government. For this
purpose, the Contractor shall allow at all reasonable times, to the
extent approved in writing by the Contracting Officer or his duly
authorized representative, inspectors ana other Government personnel
free access tothe plant and operations and shall provide all reason—
able facilities and assistance for the safety and convenience of the
Goverrnment inspectors in the performance of their duties.

C, RISPONSIBILITY FOR SUPPLIES

Txcept as otherwise provided in this contract, (i) the Contractor ™

shall be responsible for the contract work until it is delivered at
the designated delivery point, regardless of the point of inspection;
and (ii) the Contractor shall bear all risks as to rcjected work after
notice of rejection.

6. PATMTNTS

The Contractor sh: 11be pald, upon the sibmission of properly
certified invoices or vouchers, the prices stipulated herein for
contract work delivered and accepted, less deduction, if any, as
herein provided. Tnless otherwise specified, payment will be made
on partial deliveries accepted by the Government when the amount due
on such deliveries so warrants; or when requested by the Contractor,
payment for accepted partial de¢liverics shall be made whenever such
payment would egual or oxceed eithcer %1,000 or B0 percent of the
total amount of this contract.

7. ASSIGNMENT OF CLATNS

(a) Pursnant to the provisions of the Assignment of Claims
sct of 1940 as amended (31 U. 5. Code 205, L1 1. S. Code 15), if
this contract provides for payments aggregating 1,000 or more,
claims for moneys duc or to become due to the Contractor from the
Government under this contract may be assigned to a bank, trust
company, or othcr financing institution, including any Federal
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lending asency, and may thereafter be further assigned and re-
assigned to any such institution, Any such assienment or re-
assignment shall cover all amounts nayable under this contract

and not already paid, and shall not be made to more than one

party, except that any such assignment or reassignment may be

made to one party or apgent or trustee for two or morc parties
participating in such financing. Notwithstanding any other
orovision of this contract, payment to an asgignece of any moncys

due or to become due under this contract shall not, to the extent
provicded in said Act as amended, be subject to rcduction or sct-off.

(b) In no event shall coples of this contract or of any plans,
snecifications, or other similer documents rceleting towork under
this contract, if markcd "TOP SECRET," "SECRLT," NCOWFIDENTTAL,"
be furnished to any assignee of any clair arising wnder this con-
tract or to any other person not entitled to recelve the same;y
PROVIDED, That a copy or any part or all of this contract so
markcd may be furnished, or any information contained thercin
ray be disclosed, to such assigncc upon the prior written author-
ization of the Contracting Cfficer.

(¢) The Contractor shall obtain the written authorization of
the Contracting Officer prior to the assignment of ~ny rights under
this contract.

8. FEDERLL, STATE AND LOCAL TAXES

(a) DUFINITIONS, As used throughout this cleusc, the following
terms shall have the meanings sct forth below:

(1) The term M"direct tax" mcans any tax or duty

dircetly apnlicable to the completed supnlics or scrvices

(as distingnished from taxes directly applicable to materials
and components uscd in the monmfacture or Tmrnishing of the
complcted supplics or services)covercd by this contract or
any other tax or duty frem which the Jontractor or this
transaction is exempt. Tt includes any bax or duty dircetly
apnlicablc to the importation, production, processing, manu-
facture, construction, sale, or use of such supplics or
scrvices; it also includes any tax levied on, with respoct to,
or measurcd by salcs, recceipts from sales, or use of the
supplics or scrvices covered by this contract. The torm docs
not include transportation taxes, ur~mployment compensation
a¥cs, socinl security taxes, income taxcs, e€xXccss profits
taxos, capital stock taxcis, proncrty taxcs, and such othcr
taxes a5 arc not within the definition of the term

ndircet tax" as set forth above in this parapgrarh.

(ii) The tcrm "contract date" means the cffcctive

datc of this contract. For thc purpose of any additional
procurcment of supplics or scrvices called for by any agroe-
ment supplemental herceto, the term "contract date! shell
refer to the date of such supplemental agrcemont,

P
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(b) FEDERAL, STATE AKD LOCAL TAYES. lixcent as may be
otherwise provided in this contract, the contract price includces
21l applicable Federal, State and local direct taxes in effcct on
the contract date,

(c) PRICE ANMD ADJUSTMINT. If, after the contract date, the
Federal Government or any State or local government either imposcs
or incrcascs (or removes an cxemphion with respect to) anv direct
tax or any tax dircctly apnlicable te the metorials or compon: nis
uscd in the manufacturc or furnishing of thce compl:.ted sunplics or
scrvices covercd by this contract, the contract price shall be
correepondingly incrcased, and if interest and penaltics are in-
curred by rcasen of dclay in payment of such tax on the instruction
of thc Contracting Officer, and such intcrest and penelties are
legally imnosed, the contract price shall be corresnondingly in-
croased. If, after the contract date, the Contractor is relieved
in whole or in part from thc peyment or the burd.n of ~ny dircet
tax in:luded in the contract price, or any tax dircetly applicable
to the moterials or componcnts uscd in the menufacture or furnishing
of the comnl toed supplics or scrvices covered by this contract, the
Contractor aprces promptly to notify tho Contracting Qfficcr of such
rclicf, and the contract nrice shall be correspondingly decrcascd
or the srmount of snuch relief paid over to the Novernment. Invoicces
or vouchers covoering anv incrense or decroase in contract nrice
pursnent to the provisions of this paragraph shal” state thc amount
thercof, 28 e senarate added or deducted item, and shell identify the
particular tex imposed, incrcascd, e¢limineted, or deereaseds

(d) REFUND OR DRAYBACK, If any tax or duty has been included
in the contract orice or the price ns ~djusted under paragranh (c)
of this clause, and if the Contractor is cntitloed to 2 rcfund or
drewback by reason of the cxport or re-cxport of sunplics covercd
bv this contract, or of moterials or compohents uscd in the manu-
focture or farnishing of the completed supplics or scrvices covercd
by this contrnct, the Contractor agrces thet he will nromptly notify
the Contracting OFficer thereof and that the amount of any such re-
fund or dravback obtaincd will be paid over to the Government or
credited agninst amcunts duc from the Government under this contract;
PROVIDED, HCWEVER, That the Contractor shall not be requircd to apnly
for such rofund or drowback unless so rcquested by the Contracting
Officers

DEFAULT

(2) The Governmont may, sujbect to the provisions of paragravh

(b) bolow, by written NMoticc of Defanlt to the Contracter, terminnte the
wholc or »nv part of this contract in any onc of the following clircim=
stoncess

Approved For Release 1999/09/08" CIA.
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perform, the contract work within the time spocificd herein
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(ii) If the Contractor fails to perform any of the
other provisions of this contract, or so fails to make
progress as to cndenger rerformance of this contract in
sccordence with its terms, and in cither of thesc two

i renmstanecs docs not cure such failure within a period
of ten (10) days (or such longer period as the Contracting
Officcer may anthorize in writing) ofter recoint of notice
from the Controcting Officer specifyine such failure.

(b) The Contractor shell not be liable for any excoss costs if
any failure to nerform the contract arises out of canscs beyond the
control and without the fanlt or ncgligence of the Contractors Such
canses include, but arc not restricted to, acts of fod or of thc
rhblic cnemy, acts of thc Government, fires, floods, cpidomics,
quarantine rcstrictions, strikces, freight embargoes, unusually
scvereweathery and defaults of subcontractors duc to any of snuch
censes unless the Contracting Officer shall detormine that the
contract work to bo furnishcd by the subcontractor was obtainablc
from other sovrccs in sufficicnt timc to pcermit the Contractor to
mect the required delivery schodnle.

(c¢) TIn the cvent the Government tcrminates this contract in
wholc or in nart as provided in paragreph (2) of this clausc, tho
Government may procurc, upon such tcrms and in such menner oS t he
Contracting Officer may decm appropriatc, contact werk similer
to that so terminated and the Contractor shallbe liable to the
Government for any cxcoss costs for such similar contrct work;
PROVIDED, That the Contractor shall continuc the performonce of
this contract to the extent not terminated under the provisions of
this clausc,

(d) TIf this contract is termineted as provided in paragraph (a)
of this clousc, the Government, in addition to any other rigbts
provided in this clanse, mav require the Contractor to trenefer title
and doliver to the Government, in the menner end to the extent dirceted
by the Contracting Officer, (i) any complcted contract werk, ~nd (ii)
such partially comploted contrret work and matcrials, parts, teols,
dics, jigs, fixturcs, plens, drowings, information, and contract
rights (hereinaftor called tmenufacturing meterinls") as the Con-
tractor has specifically produced or specifically ncguirced fer the
performance of such part of this contract as has buen termineted;
and the Contractor shall, upon dircetion of the Contracting Officer,
protcet and preserve property in possession of the Contractor in
which Covernnment has an intcercst, The Government shall noy to the
Contractor the contract price for complcted contrnct work delivered
to and accepted by the Covernment and the amonnt agroecd upon by the
Contractor and the Contracting Officcr for mammfactyring materials
dcliverced to and accupted by the Governme it and for tho protcectlion
and prescrvation of propurty. Failure to agrec shell beo o dispute
conccrming a question of fact within the meaning of the clansc of this
controct entitled "Disputcs,™ )

Approved For Release 1999/09/08 : CIA-RDP81B00879R000900020028-5
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(¢) If, after notice of t ormination of this contrrct under
the provisions of parcgraph (n) of this clrusc, it is determined
thet the failure to perform this contract is duc to causcs beyond
the control and without the froult of negligence of the Contractor
pursuant to the provisions of paragraph (b) of this clausc, such
Notice of Dofault shall be deemed to hove been issucd pursuant to
the clause of this contract entitled "Torminntion for Convenicnco
of the fovernment," and the rights and obligations of the partics
nereto shall in such event be governed by such clauses

(f) If the Contractor will be uneble to complite the controct
work ~nd moke delivery at the time spceified in tho gschodul , 1t may
oive the Contrrcting Officer written noticc of the anticinntcd default
with the ressons thercfor, provided such notice is eiven not less than
forty-five (L45) davs before the complotion date speeified in the schod=
ule or within such time as the Contrncting Officer decems sufficicont,
If such notice is duly given, then, to the extent the intcrest of
Government makcs on oxtension desirnble, the Contracting Officer moy,
in his discretion, extend the period of time specified 1n the schedulce
for such period as ho deems advisable, and this contract shall then
be modificd in writing accordinglye.

10, DISPITES

Txcont as othcrwisc provided in this contract, ony disputie
concerning o question of fact arising under this contract which is
not disnosed of by agrcement shell be deecided by the Contracting
officer, who shell reduce his deeislon to writing ~nd mail or
otherwisefurnish a copy thercof to the Contractor. Vithin thirty
(30) days from the datc of rcouipt of such copy, the Contractor may
appcal by mailing or otherwlsc furnishing to the Contracting O0fficer
2 written rppeal addressed to t he Scerctary, and the decision of the
Secretary or his duly authorized represcntative for the hearing of
such apncnls shell, unless doterminced by o court of compectent juris-
dietion to have been fraudulent or capricions or arbitrary or so
grossly erroncous as necesserily to imply bed faith, or not supportcd
by substontial evidence, be final snd conclusive; PROVIDED, Thet, 1f
no sich apncsl is teken, the decision of the Contracting OTficer shall
be final and conclisive. Tn connection with ony appual procecding
wnder this clouse, the Contractor shall be afforded an opportunity
to be henrd and to offcr cvidence in support of its appcal., Pend-
ing final dccision of a dispute hercunder, the Contractor sholl pro-
coed diligently with the performence of tnc contract and in accord-
ance with the Contracting Officert's decision.

11 BUY AMERTCAM ACT

The Contractor agrees that there will be dclivered under this
contract only such unmanufacturcd articlcs, meteriels and supplics
(which tcrm "articles, materinls and supplics" is hoereinafter re-
ferred to in this clausc as "supplics") as heave boen minced or pro-
duced in the mited Stetes, and only such manufacturcd supplics as
have been mamfactured in the-Fnited,States substantizlly all from

B OERLIRE -
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supplies mined, produced orﬁﬁfﬁ& actured, as the case may be, in
the United States. Pursuant to the Buy American Act (L1 U. S.
Code 102-d), the foregoing provision shall not apply (i) with -
respect to supplies excepted by the Secretary from the applica-
tion of that Act, (ii) with respect to supplies for use outside
the United States, or (iii) with respect to the supplies to be
delivered under this contract which are of a class or kind de-
termined by the Secretary or his duly authorized representative
not to be mined, produced, or manufactured, as the case may be,
in the United States in sufficient and reasonably available
commercial quantities and of a satisfactory quality, or (iv)
with respect to such supplies from which the supplies to be
delivered under this Contract are manufactured, as are of a
class or kind, determined by the Secretary or his duly author~
ized representative not to be mined, produced, or manufactured,
as the case may be, in the United States in sufficient and rea-
sonably available commercial quantities and of a sstisfactory
guality: PROVIDED, That this exception (iv) shall not permit
delivery of supplies manufactured outside the United States if
such supplies are manufactured in the United States in suffi-
cent and reasonably available commercial quantities and of a
satisfactory quality.

12. CONVICT LABOR

In connection with the performance of work under this contract,
the Contractor agrees not to employ any person undergoing sentence
of imprisonment at hard labore.

13. EIGHT-HOUR LAW OF 1912

This contract, to the extent that it 1s of a character specified
in the Eight-Hour Law of 1912 as amended (4O U. 5. Code 324~326) and
is not covered by the Walsh-Healey Public Contracts Act (41 U. S.
Code 35-l5) is svbject to the following provisions and exceptions
of said Eight-Hour Law of 1912 as amended, and to gll other provie
sions and exceptions of said Law:

No laborer or mechanic doing any part of the work contemplated
by this contract, in the employ of the Contractor shall be required
or permitted to work more than eight honrs in any one calendar day
upon such work, except upon the condition that compensation is paid
to such laborer or mechanic in accordance with the provisions of
this clause. The wages of every such laborer and mechanic employed
by the Contractor shall be computed on a basic day rate of eight
hours per day; and work in excess of eight hours per day is per-
mitted only upon the condition that every such laborer and mechanic
shall be compensated for all hours worked in excess of eight hours
per day at not less than one and one=half times the basic rate of
pay. For each violation of the requirements of this clause a
penalty of five dollars shall be imposed upon the Contractor for
each such laborer or mechanic for every calendar day in which such
employee is required or permitted to labor more than eight hours
upon said work without receiving compensation computed in accord-
ance with this clause; and all penalties thus imposed shall be

Approved For Release 15¢5/0d/0% ¢ 1A'RBP&TET8878R000900020028-5
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1), WALSH#HFALFY PUBLIC CONTRACTS ACT

Tf this contract is for the manufacturc or furnishing of
materials, supplics, articles or cauipment in an amennt which
cxcceds or mry exceed $10,000 and is otherwisc subjuct to the
Walsh-Heoley Public Contracts Act as amended (L1 1. S. Code
35-L5), there arc hercby incorporated by reference, all repre-
sentations ond stipulations requircd by said Act and regulations
issucd thercunder bv the Secrctary of Lebor, snuch representations
and stipulations bcing subject to 2ll anplicable rulines end inter-
pretations of the Scerctary of Labor which are now or may hereafter
be in effect, except that the Contractor she1l not be requicd to in-
clude this clause in subcontracts issuecd hereunder when the inclusion
of this clause in a subcontract wonld jeopordize or conflict with
the sccurity considerations cstablished in conncction with this
contrrct,

15, NONDISCRIMINATTON TN EMPLOYMENT

{2) In connection with the performance of work under this con-
tract, thc Contractor agrees not to discriminnte against any cmployce
or anplicant for cmployment becansc of racc, roligion, color, cr
national origin., The aforesaid provision shall includ., but not
be limited to, the following: cmployment, upgrading, demotion, or
trensfer; reernitment or reeruitment advertisings layoff or tormina-
tion; ratcs of pay or other fermsiof compensntion; and selection for
training, including apprenticeship.  The Jontractor agrocs to post
nercafter in conspicuous places, nvailable for cmployces and apnli-
comts for cmployment, notices to be provided by the Contrrcting
Officer sotting forth the provisions of the nondiscrimination clausc,

(b) The Contractor further aprces to inscrt the forcooing
provision in subhcontracts issucd herennder, cxeent subecontracts for
stendard cormercial supplics or row materinls, and cxcopt as in-
sertion of the forcgoing provision in a subcontract would jeopardlzc
or conflict with the security considcrations cstablished in connce-
tion with this contract.

16. OFFLCIALS NOT TO BINTFIT

No member of or d.lceate to Congress, or rcsident commissioncr,
shrll be admitted to any shere or nart of this contract, or to any
benefit that may arisc thercfrom; but this provision shell not be
construcd to extend to this contract if mnde with a corporaticn for
its generel bencfit.

17 COVENANT AGATNST CONTTNGTINT FLES

CThe Contractor warrants that no nerson or sclling apency has
buen cmploy.ud or retaincd to soliclt or sceure this contract upon
an agrecment or understending for o cemmission, percentage, broker-
rpc, or contingent fee, cxeepting bone fide employees or bona Tide
established commdreial or selling agencics maintained oy the contractor
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o dmier d

for the hurmosc of secnrifig busincss. For breach or violation
of this warrenty the Government shall have. the right to anul -
this contract without liahility or in its discretion to deduct
From the contract pricc or consideration the fnll amount of, such
comrission, ncrc.ntas:, brokcrage or contingent fee,

REPCRTING OF ROYALTTIES

The provisions of this clause shall be applicable only if
the amount of the contract is in excess of %10,000.

(a) The Contractor shall report in writing (in guadrunlicate)
to the Contracting Officer as soon as practicable after execution
of this contract whether or not any royalties in excess of $250
have been paid or are to be paid by the Contractor directly to any
person or firm in connection with the performance of this contract.
Tf royslties in excess of #250 have been paid or are to be paid to
anv person or firm, the report shall include the following items of
information with respect to such royalties (including the initial
%250) ¢

(1) The name and address of each licensor to whom royalties
in excess of %250 have been paid or are to be pald,

(2) The patent numbcrs, patent application serial numbers
(with filing detes), or other identification of the
basis for such royalties,

(3) The manner of computing the royalties consisting of

(i) a brief identification of each royalty-bearing unit
or process, (ii) the total amount of royalties, and (iii)
the nercentage rate or dollars and cents amount of royal=-
ties on each such unit or process; PROVIDEMR that if the
rovalties cannot be computed in terms of units or dollars
and cents value, then other data showing the manner in
which the Contractor computes the royalties,

(b) Tn liecu of furnishing a report under paragraph (a), the
Contractor may furnish a single, consolidated report for each
accounting period of the Contractor during which the Contractor
has contracts with the Government, provided the Contractor has
requested and obtained the prior written approval of the Contracting
Officer, Such consolidated report shall be furnished, when the
furnishing thereof has been anproved, in the number of copies as
approved, as soon as practicable after the close of the accounting
period covered by the report. Such consclidated report shall be
made in accordance with Contractor's established accounting nractice
and shall include, for the accounting period, the totel amount of
royalties accruing to each licensor at a rate in excess of 1,000
per annum on the Contractor's over-all business, together with (1)
the name and address of each such licensor, (ii) the patent numbers,

Approved For Release 1999/09/08 : CIA-RDP81B00879R000900020028-5

-9 -



[ .

**  Approved For Relgase 1999/09/0§ : CIA-RDP81B008¥9R000900020028-5

% Gl

natent application serial numbers (with filing dates), or other
identification of the basis for such royalties, (iii) a brief
description of the subject matter of the license under which
royalties are charged, (iv) the mercentaze rate or unit amount,
or if the rovalties do not accrne by rate or unit amount, such
other data showing the menner by which the royalties accrue to
licensor, and (v) an estimote or apnroximation (without detailed
accounting) of the portion of such royalties that may be attrib-
uteble to fovernment contrects. The Contrector shall, if reouested
by the Government, furnish at Government, cxpensce a more detalled
allocation of such royalty onayments attributable to Government
contracts.

(¢) In the cvent that the Contractor requests written approval
tn furnish consolidated reports under naragraph (b) above, the Con-
tracting Officer shall promptly consider the request and furnish to
the Contractor a letter stating whether or not the reqnest is anproved
and, notwithstanding any snch approval, the Contracting Officer shall
have the right to question any such subsequently furnished report as
to aceuracy or completeness of data and to ask for additional in-
formation. The Contractor shall furnish 2 copy of such letter of
approval to the Contracting Of ficer administering this contract.

(d) After payment of elghty percent (807) of the amount of
this contract, as from time to time amended, further payment shall
be withheld until a reserve of either (i) ten percent (10%) of
sinch amount or (ii) %5,000, whichcver is less, shall have beon
set aside, such reserve or the balance thereof to be retained
antil the Contractor shall have furnished to the Contracting
Oofficer the report called for by paragraph (a) hereof or the
copy of the letter approving the Contractor's request to furnish
the report under paragraph (b); PROVIDED that no smount shall
continue to be withheld from payment for the canses specified in
this paragranh (d) if the Contracting Officer shall find that the
Contractor has not been furnished a lebter as required by paragraph
(¢) within a reasonable time after making written reguest to submit
a singlc, consclidated report under the provisions of paragraph (v)
of this clense; and PROVIDID FURTHER that the "~ntracting Officer
may, in his discretion, order payment to be v thheld in the amount
and manncr above provided if the report called for hy paragraph (a)
ig unsatisfactory or if thc report cnlled for by paragraph (b) is
duc but has not been received, or if received, is found to be unsat-
isfactory. Wo amount shall be withheld under this paragraph when
the minimum amount specificd by this paragraph is being withheld
wnder other provisions of this contract. The witkholding of any
smount or subscquent payment thereof to the Contractor shall not
be construed as a waiver of any right accruing to the Government
under this conbract. '
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NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause shall be applicable only if the
amount of this contract is in excess of $5,000.

(a) The Contractor shall report to the Contracting Officer,
promptly and in reasonable written detail, each notice or claim
of patent infringement based on the performance of this contract
of which the Contractor has knowledge.

(b) In the event of litigation against the Government on
account of any claim of patent infringement arising out of the
performance of this contract or out of the use of any supplies
furnished or work or services performed hereunder, the Contractor
shall furnish to the Government, upon request, all evidence and
information in possession of the Contractor pertaining to such
litigations Such evidence and information shall be furnished
at the expense of the Government except in those casesin which
the Contractor has agreed to indemnify the Government against the
claim being asserteds

2![).

AUTHORIZATICON AND- CONSENT 7

The Government hereby gives its authorization and consent I
211 use and manufacture of any patented invention in the perfg
of this contract or any part hereof or any amendment hereto #r any
subcontrat hereunder (including any lower-tier subcontrac

PA TENT RIGHTS
Tms shall have the

(a) As used in this clause, the following
meanings set forth below:

(1) The term "Subject Inventior" means any invention,
improvement or discov;;y{ﬁhether or not patentable)
conceived or first agflally reduced to practice
either (4) in the é%formance of the experimental,
developmental, g¥ research work called for or re-
quired under iMis contract, or ) in the perform-
ance of any£xperimental, deve.cpmental, or research

ing to the subject matter of this contract

s done upon an understanding in writing that

ract would be awarded; PROVIDED that the term

tsgbject Invention® shall not include any invention

//W%ich is specifically identified and listed in the

~ S8chedule for the purpose of excluding it from the
rd license granted by this clause.

//////f (i1) The term "Technical Personnel!" means any person
employed by or working under contract with the

///f Contractor (other than a .u zontractor whose re-

spongsibilities with respect to rights accruing -t -
2 - o ; o V0 ;
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the Goverrment in. inventions arising under sube . -
contracts are set forth in paragraphs (g), (h),

and (i) of this clause) who, by reason of the
nature of his duties in connection with the pey-
formance of this contract, would reasonably b
expected to make inventicilSe

(iii) The terms nsubcontract! and "subcontractgf" mean
any subcontract or subcontractor of the/fLfontractor,
and any lower-tier subcontract or subcdntractor
under this contract.

(b) The Contractor agrees to and does hereby grant to the
Government an irrevocable, nonexclusive, nontrangferable, and
royalty-free license to practice, and cause to pe practiced by
or for the United States Government throughouj the world, each
Subject Invention in the manufacture, use apd disposition accord=
ing to law, of any article or material, ang/ in the use of any
method; PROVIDED, HOWEVER, that with resp, ct to (i) any Subject
Tnvention made by other than Technical Dérsonnel, (ii) any Sub-
ject Invention conceived prior to, but/first actually reduced o
practice in the course of, any of the/experimental, developmental,
or research work specified in paragybph (a) (i) above, and (iii)
the practice of any Subject Tnventfon in foreign countries, the
obligation of the Contractor to ant the aforesaid license and
the other rights hereinafter prgvided in this clause shall be
1imited to the extent of the (éntractor's right to grant the
same without incurring any opligation to pay royalties or other
compensation to others soledy on account of said grant. No
license granted herein shgll convey any right to the Government
to manufacture, have manyffactured, or use any Subject Invention
for the purpose of proylding services or supplies to the general
public in competition/with the Contractor or the Contractor's
commercial licensees/in the licensed fields, Nothing contained
in this paragraph ghall be deemed to grant any license under any
invention other t)an a Subject Invention.

(c) The gbntractor shall:

Make a written disclosure to the Contracting Officer
promptly after conception or first actual reduction

to practice of each Subject invention which reason-

ably appears to be patente’le;

Certify to the Contracting Officer not less of sen

than every twelve months, commencing with the date

of this contract, whether or not any Subject In=
ventions were conceived or first actually reduced

to practice during the preceding twelve months; and -—

LT : e
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(#ii) Prior to final settlement of this eontract, make
a summary report of all those Subject Inventions
previonsly disclosed and of those Subject Inven-
tions conceived or first actually reduced to
practice after the last certification but pri
to the summary reporte

(d) The Contractor shall also, in connection with ea Subject
Tnvention referred to in paragraph {(c) (i) above;

(i)  Specify, at the time of making writted disclosure,
whether or not a United States patept application
claiming such Invention has been gf will be filed
by or on behalf of the Contractope If the Con-
tractor specifies that a United/States patent
application will be filed clajfiing such Inven-
tion, the Contractor shall f}le or cause to be
filed such application in dgde form and time.

If the Contractor decidesmot to file or cause
to be filed said applicgdion after having spec-
ified that it would fi}é, thc Contractor shall
so notify the Contrac¥ing Officer at the earl-
iest practicable daff and in any event not
later than eight mghths after first publication,
public use or salg;

(11)  In the cvent tfe Contractor specifies that it b =
not filed andwill not file (or having specifi:Z
that it wilY file, thercafter notifies the Con-
tracting Officer to the contrary), (A) inform
the Contyacting Officer in writing at the earl-
iest prdcticable date of any publication of such
Invenylon made by or known to the Contractor or,
wherd, applicable, of any contemplated publica-
tioh by the Contractor, stating the date and
identity of such publication or contemplated
ublication, and (B) convey to the Government
the Contractor's cntire riert, title and intcrest
in such Invention by deliv 1iag to the Contracting
Officer upon written request such duly exccuted
instruments (preparcd by the Government) of assign-
ment, application and other papers as are deemed
necessary to vest in the Government the Contractor's
right, title and interest aforesaid, and the right
to apply for and prosccute patent and applications
covering such Invention throughout the world, sub-
jeet, however, to the right reserved to the Con-
tractor in paragraph (e) to file foreign applica-
tions and subjecct further to the reservation
of a nonexclusive and royalty-free licensc -
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to the contractor (and to.its.existing-and-future
associated and affiliated companies, if any, withih
the corporate structure of which the Contractor ¥s
a part) which license shall be assignable to t
successor of that part of the Contractor!s bu;iness
to which the Subject Invention pertains; /

£

(iii) Furnish promptly to the Contracting Offic§%{on re-
quest an irrevocable power of attorney t inspect
and make copies of each United States pAtent appli~-
caticn filed by or on behalf of the CoAitractor
covering any Subject inventionj

(1v) In the event the Contractor, or t
rights from the Contractor, elec
prosecution of any such Tnited
cation filed by or on behalf of the Contractor, so
notify the Contracting Offic not less than sixty
days before the expiration ¢t the response period
and, upon written request,/deliver to the Contract~
ing Officer such duly exgéﬁted instruments (prepared
by the Government) as apé deemed necessary to vest
in the Government the @ontractorts entire right,
title and interest in/the Subject Invention and the

application, subject/to the reservations as specified
in (1i) above; and

se deriving
not to continue
ates patent appli-

(v) Deliver to the Cgntracting 2fficer duly executed
instruments fulfly confirmatory of any license
rights herein Agreed to be granted to the Govern-
ment, l';

(e) The Contractor, or<ﬁiose deriving rights from the Contractor,
has the option of filiﬁgfpatent applications in foreign countries
on Subject Inventions.? If this option is not exercised in the time
and manner set forth Yelow, the Government shall have the right to
file applications iy/each foreign country in which the Contractor
has not exercised jts optiona

(1)

the event that the Contractor specifies under

he provisions of paragraph (d) that it has not
filed and will not file a United States patent
application (or having specified that it will file,
thereafter notifies the Contracting Officer to the
contrary) the Contractor shall have six months from
the date of making the written disclosure required
by paragraph (c) (i) to file foreign patent appli-
catlons.

Tn the event that a United States patent application
is filed by or on behalf of the Contractor under the.
provisions of paragraph (d), the Contractor shall
have six months from the date of the United States

Ammem%%iﬁééﬁslﬁfu?a&ﬁﬁﬁaﬁﬁﬁo% Rb608b5T250%38-5
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is granted to file foreign applications where such
filing had been prohibited for security reasons,
within which to file foreign patent applicatiocns.
With respect to each Subject Invention on which i
has specified that a United States patent appligh-
tion has been or will be filed by or on behalf/of
the Contractor, the Coniractor shall (A) infpAm the
Contracting Officer in writing of each forejfm patent
application for such Invention filed by orfon behalf
of the Contractor within six months aftep’the filing
by the Conbtractor of the corresponding ) ited State
application, and, if practicable, pz;gr to the pub-

lication of the Subject Invention inAny country,
(B) inform the Contracting Officer ¥n writing at
the earliest practicable date of agf publication of
the Subject Invention made by or /known to the Con-
tractor or, where applicable, 3ﬁ/ény contemplated
publication by the Contractor stating the date and
identity of such publication/or contemplated publica-
tion, (C) upon written requést of the Contracting
officer, convey to the Goyernment the Contractor's
entire right, title, and/interest in such Invention
in those countries in ich the Centractor has not,
within six months aftgr the filing of the corres-
ponding Tmited Stated application, filed foreign
patent applicationgf and deliver to the Contracting
Officer, upon wrijten request, such duly execntec
instruments (prgfared by the Government) of assigu-
ment, applicatifbn, and other napers as are deemed
necessary to yest in the Govermment the Contractor's
right, title4 and interest as aforesaid and the
right to aphbly for and maintain patents covering
such invedtion, subject, however, to the reserva-
tion of A non-exclusive and royalty-free license
to theLontractor (and to its existing and future
assoctated and affiliated companies, if any, within
the Lorporate structure of which the Contractor is
a part) which license shall b :ssignable to the
sfccessor of that part of the Contractor's business
o which the Subject Invention pertains, and (D) in
the event that the Contractor, or those deriving
rightsfrom the Contractor, olects not to continue
the prosecution of any forelgn application which
has been filed by or on behalf of the Contractor,
or elects not to maintain any patent granted on
such application, so notify the Contracting Officer
not less than ninety days before the expiration of
tne response period or patent lapse date and, upon
written request, deliver to the Contracting Officer
such duly executed instruments (prepared by the
Government) as will convey to the Government the
Contractor'!s entire right, title, and interest in
the application or patent, subject to a reservation
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(£} If the Contractor fails to deliver to the Contracting S—
Officer the certificates required by paragraph (c) (ii) of
this clause or fails to furnish the written disclosures for
all Subject Inventions required by paragraph (c) (i) of this
clause shown to be due in accordance with any certificate
delivered under paragraph (c) (ii), +there shall be withheld
from payment until the Contractor shall have corrected suc
failures either (1) ten percent (10%) of the amount of thi
contract, as from time to time amended, or (ii) $5,000, Ahich-
ever is less., After payment of eighty percent (80%) of the
amount of this contract, as from time to time amended payment
shall be withheld until a reserve of either (i) ten/percent
(10%) of such amount, or (ii) 45,000, whichever amdunt is less,
shall have been set aside, such reserve or balange thereof to
be retained until the Contractor shall have furfished to the
Contracting Officer (A) the summary report reglired by para~
graph (c¢) (iii) of this clause, (B) written Aisclosures for
all Subject Inventions required by paragrpgh (c) (1) of this
clause which are shown to be due in accoxdance with certificates
delivered under paragraph (c) (ii) or iy e~cordance with such
summary report, and (C) the infarmatic/ as to any subcontractor
required by paragraph (h) of this clpfise, The maximum amount
which may be withheld under this pafagraph shall not cxceced ten
percent (10%) of the amount of thif contract or 35,000, which-
ever is less, and no amount shal) be withheld under this para-
graph when the minimm amount sfecified Ly this paragraph is
being withheld under other prgfrisions of this contract. The
withholding of any amount or/subsequent pavment thereof to the
Contractor shall not be cogstriued as a waiver of any rights
accruing to the Governmepf under this contract. This para-
graph shall not be consprued as requiring the Contractor to
withhold any amounts ffom a subcontractor to enforce compli-
ance with the patent frovisions of a subcontract.

(2) The Contracybr shall exert all reasonable effort to nego-
tiate for the influsion of this Patent Rights clause in any sub-
contract hereuplier of $3,000 or more having experimental, devel-
opmental, or Mesearch work as one of its p1, ses., In the event
of refnsal bf a subcontractor to accept the Patent Rights clause,
the Contragtor shall not proceed with the subcontract without
thorization of the Contracting Officer, and upon ob-
s/such anthorization, shall cooperate with the Government
in thg/negotiation with such subcontractor of an acceptable patent

righy§s clause; PROVIDED, however, that the Contractor shall in any
evedt require the subcontractor to grant to the Government patent

shts under Subject Inventions of no less scope and on no less
avorable terms than those which the Contractor has under such
subcontracts, except that in no event shal™ the subcontractor be
required to grant to the Government patent rights in excess of

these herein agread to be granted to the Government by the
Contractor,
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(k) _The Contractor shall, at the earliest practicable date,
notify the Contracting Officer in writing of any subcontract
containing a patent rights clause, furnish the Contracting
Officer a copy of such clause, and notifly the Contracting
Officer when such subcontract is completed., It is under-
stood that with respoct to such subcontract clause, the
Government is a third party beneficlary; and the Contra

tions for the benefit of the Government with respegf to Sub-
Ject Inventions, The Contractor shall not be obljigated to
enforce the agreements of any subcontractor herglnder re-
lating to Subject Inventions,. '

(1) When the Contractor shows that it has
the performance of this contract by reaso
obtain in accordance with paragraph (g)
clause from a qualified subcontractor
quired under this contract for which
not have avallable facilitles or g
tractor's delivery dates ashall be
equal to the duration of such d
Contractor, the Contracting Of
extent, if any, an additional/extension of the delivery dates -
and an increasc in contract prices based upon additional costs
incurred by such delay are/proper under the circumstances; and
the contract shall be mogified accordingly. If the Contractor,
after exerting all reagbnable effort, is unable to obtain a
qualified subeontractgdr as set forth above, the Contractor may
submit to the Contrgfting Officer a written request for waiver
modification of thf requirement thet a sultable patent rights
clause be includgl in the subcontract. Such request shall
specifiically stdte that the Contractor has used all reasonable
effort to obtgin such qualified subcontractor, and shall cite
the waiver of termination provision hereinafter set forth. If,
y-five (35) days after the date of receipt of such
r a waiver or modification of said requirement, the
Contracing Officer shall fail to deny in wr “ng such request,
uirement shall be deemed to have been wulved by the Govern-
Tf within such period the Contractor shall receive a written
al of such request by the Contracting Officer, this contract

ecn delayed in

of its inability to
suitable patent rights
or any item or service re-
nhe Contractor itself does
Alified personnel, the Con-
bxtended for a period of time
ay; and, upon request of the
cer shall determine to what

ions of the parties shall be governed by thc provisions of the
clause of this contract entitled "Termination for the Convenience

8
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22— ETEING OF PATENT APPLICATIONS

(a) Before filing or causing to be filed a patent application
disclosing any subject matter of this contract, which subject
matter is classified "Secret" or higher, the Contractor shall,
citing the thirty (30) day provision below, transmit the pro=
posed application to the Contracting Officer for determinatj
whether, for reasons of national security, such applicatig
should be placed under an order of secrecy or sealed in gCcord=-
ance with the provisions of 35 U. S. Code 181-188 or thg issuance
of a patent should be otherwise delayed under pertinepf statutes
or regulations; and the Contractor shall observe any/instructions
of the Contracting Officer with respect to the manngér of delivery
of the patent application to the U. S. Patent Offjfe for filing,
but the Contractor shall not be denied the right/to file such
patent application, If the Contracting Officer/shall not have
given any such instructions within thirty (30) days from the date
of mailing or other transmittal of the propofed application, the
Contractor may file the application,

(b) The Contractor shall furnish to th¢ Contracting Officer, at
the time of or prior to the time when phe Contractor files or
causes to be filed a patent applicatign disclosing any subject
matter of this contract, which subjgtt matter is classified
"Confidential," a copy of such appfication for determination
whether, for reasons of national JSecurity, such application

! should be placed under an order/of secrecy or the issuance of
a patent should be otherwise ¢gélayed under pertinent statutes
or regulations.

(¢) 1In filing any patent/Application coming within the scope of
this clause, the Contracor shall observe all arplicable security
regulations covering the transmission of classified subject matter.

23+ COPYRIGHT

(a2) The Contracfor agrees to and does here' grant to the Governm-
ment, and to ity officers, agents and emplo;.c: acting within the
scope of their/official duties, (i) a royalty-free, nonexclusive
and irrevocabde license to reproduce, translate, publish, use,
and dispose f, and to authorize others so to do, all copyright-
fal first produced or composed and delivered to the
under this contract by the Contracter, its employeces

MNtract but which is incorporated in the material furnished under
is contract, provided that such license shall be only to the
extent the Contractor now has, or prior to completion or final
settlement of the contract may acquire, the right to grant such
license without becoming liable to pay compensation to others

Approved For R&IE586 1996108158 “cIA-RDP81800879R000900020028-5
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—tB)-Phe  Contractor agrees that it will exert all reasonable_ .~
effort to advise the Contracting Officer, at the time
delivering any copyrightable or copyrighted wor
under this contract, of any adversely he pyrighted or
copyrightable material incorporated-4n any such work and of
any invasion of the right of vacy therein contained,

T agrees to report to the Contracting Officer,
in reasonable written detail, any notice or claim

infringement received by the Contractor with re-
aterial delivered under this cantract,. .

Pyright

2lle GRATUITTES

(a) The Government may, by written notice to the Contractor,
terminate the right of the Contractor to proceed under this
contract if it is found, after notice and hearing, by the
Secretary or his duly authorized representative, that grat-
ulties (in the form of entertainment, gifts, or otherwise)
were offered or given by the Contractor, or any agent or
representative of the Contractor, to any officer or employce
of the Government with a view toward securing a contract or
securing favorable treatment with respect to the awarding or
amending, or the making of any determinations with respect to
the performance of such contract; PROVIDED, That the existence
of the facts upon which the Secretary or his duly authorized
representative makes such findings shall be in issue and may
be reviewed in any competent court.

(b) 1In the event this contract is temmine*ed as provided in
paragraph (a) hereof, the Government shall be entitled (i) to
pursue the same remedies against the Contractor as it could
pursue in the event of a breach of the contract by the Con~
tractor, and (ii) as a penalty in addition to any other damoges
to which it may be entitled by law, to cxemplary damages in an
amount (as determined by the Secretary or his duly authorized
representative) which shall be not less than three nor more
than ten times the costs incurred by the Cor ~actor in provid-
ing any such gratulties to any such officer or cmployee,

(¢) The rights and remedies of the Government provided in this
clause shall not be exclusive and are in addition to any other
rights and remedies provided by law or under this contract.

25,  TERMINATION FOR CONVENIENCE OF THE GOVERNMENT

(a) The performance of work under this contract may be terminated
by the Govermment in accordance with this clause-in whole, or

from time to time in part, whenever the Contracting Officer shall
determine that such termination is in the best interests of the
Government, Any such termination shall be effected by delivery

Approved For Release 1999/09/08 : %;K_RP81 B00879R000900020028-5



" Approved For Relesse 1999é0%08i CIA-RDP81B008%R000900020028-5
R ITH .

to the Contractor of a Notice of Termination specifying the extent
to which performance of work under the contract is terminated,
and the date upon which such termination becomes effective.

(b) After receipt of a Notice of Termination, and except as
otherwise dirccted by the Contracting Officer, the Contractor
shall (1) stop work under the contract on the date and to the
extent specified in the Notice of Termination; (2) place no
further orders or subcontracts for materials, services, or
facilities except as may be necessary for completion of such
portion of the work under the contract as is not ‘terminated;

(3) terminate all orders and subcontracts to the extent that
they relate to the performance of work terminated by the Notice
of Termination; (L) assign to the Government, in the manner, at
the times, and to the extent directed by the Contracting Offloer,
all of the right, title, and interest of the Contractor under

the orders and subcontracts so terminated, in which case the
Government shall have the right, in its discretion, to settle

or pay any or all claims arising out of such termination of
orders and subcontracts; (5) settle all outstamding liabilitles
and all claims arising out of such terminatlon of orders and
subcontracts, with the approval or ratification of the Con-
tracting Officer, to the extent he may require, which approval

or ratification shall be final for all the purposes of this
clause; (6) transfer title and deliver to the Government, in

the manner, at the times, and to the extent, if any, directed

by the Contracting Officer, (i) the fabricated or unfabricated
parts, work in process, completed work, supplics, and other
material produced as a part of, or acquired in connection with
the performance of, the work terminated by the Notice of Termina-
tion, and (ii) the completed or partially completed plans, draw-
ings, information, and other property which, if the contract had
been completed, would have been required to be furnished to the
Government; (7) use its best efforts to sell, in the manner, at
the times, to the extent, and at the price or prices dirccted or
authorized by the Contracting Officer, any property of the types
referred to in provision (6) of this paragraph, PROVIDED, HOWEVER,
That the Contractor (i) shall not be required to extend credit to
any purchaser, and (ii) may acquire any such v operty under .the
conditions prescribed by and at a price or pi1 c¢cs approved by the
Contracting Officer; and PROVIDED FURTHER That the proceeds of any
such transfer or dispostion shall be applied in reduction of any
paynents to be made by the Government to the Contractor under this
Contract or shall otherwise be credited to the price or cost of the
work covered by this contract or paid in such other manner as the
Contracting Officer may direct; (8) complete performance of such
part of the work as shall not have been terminated by the Notice
of Termination; and (9) take such action as may be necessary

or as the Contracting Officer may direct, for the protection

and preservation of the property related to this contract

which is in the possession of the Contractor and in which
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the Government has or may acquire any interests At any time
after expiration of the plant clearance period, as defined in
Section VII, Armed Services Procurement Regulation, as it may
be amended from time to time; the Contractor may submit to the
Contracting Officer a list, certified as to quantity and quality,
of any or all items of termination inventory not previously dis=-
posed of, exclusive of items the disposition of which has been
directed or authorized by the Contracting Officer, and may roe-
quest the Government to remove such iltems or enter into a stor-
age agreement covering them. Not later than fifteen (15) days
therealter, the Govermment will accept title to such items and
remove them or enter into a storage agrecment covering the same
PROVIDED That the list submitted shall be subjcct to verifica-
tion by the Contracting Qfficer upon rcmoval of the iltems, or

if the itcms are stored, within forty-five (L5) days from the
date of submission of the list, and any necessary adjustment

to correct the list as submitted shall be made prior te final
settlement,

(¢c) After receipt of a Notice of Termination, the Contractor
shall submit to the Contracting C“ficer its termination claim,
in the form and with the certification prescribed by the Con-
tracting 0fficer, Such claim shall be submitted promptly but
in no event later than two years from the effective datc of
termination, unless one or more extensions in writing arc
granted by the Contracting Officer, upon request of the Cone
tractor made in writing within such two-year period or author-
ized oxtension thereof, However, if the Contracting Officer
determines that the facts Jjustify such action, he may receive
and act upon any such termination claim at any time after such
two-year period or any extension thereof. Upon failure of the
Contractor to suwbmit 1ts termination claim within the time
allowed, the Contracting Officer may determinc, on the basis
of information available to him, the amount, if any, due to
the Contractor by reason of the termination, and shall there-
upon pay to the Contractor the amount so determined,

(d) Subject to the provisions.of paragraph (c), the Contractor
and the Contracting Officer may agree upor the whole or any part
of the amount or amounts -to be paid to the Contractor by reason
of the total or partial termination of work pursuant to this
clause, which amount or amounts may include a reasonable -allow-
ance for profit on work done. The contract shall be amended
accordingly, and the Contractor shall be paid the agreed amount.
Nothing in paragraph (e) of this clause, prescribing the amount
to be paid to the Contractor in the event of failure of the
Contractor and the Contracting Officer to agree upon the whole
amount to be pald to the Contractor by reason of the termination
of work pursuvant tec this clause, shall be deemed to limit, re-
strict, or otherwise determine or affect the amount or amounts
which may be agreed upon to be paid to the Contractor pursuant
to this paragraph (d).
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(e) TIn the event of the failure of the Contractor and the
Contracting Q°ficer to agree as provided in paragraph (d) upon
the whole amount to be paid to the Contractor by reason of the
termination of contract work pursuant to this clause, the Con-
tracting Officer shall determine, on the basis of information
available to him, the amount, if any, due to the Contractor by
reason of the termination and shall pay to the Contractor the
amounts determined as follows:

(1) TFor completed supplies accepted by the Government
§or sold or acquired as provided in paragraph (b)

7) above) and not therectoforc paid for, a sum equiv-
alent to the aggregate price for such supplies com-
puted in accordanage with the price or prices specified
in the contract, appropriately adjusted for any saving
of freight or other charges;

The total of-==

TN
ro
~—r

(1) The costs incurred in the performance of the cone
tract work terminated, including initial costs and
preparatory expense allocable thereto, but cxcluslve
of any costs attributable to supplies paid or to be
paid for under paragraph (e) (1) hereof;

(i1) The cost of settling and paying claims arising out
of the termination of work under subcontracts or
orders, as provided in paragraph (b) (5) above,
which are properly chargeable to the terminated
portion of the contract (exclusive of amounts
paid or payable on account of gupplics or mate-
rials delivered or services furnished by sub-
centractors or vendors prior to the effective
date of the Notice of Termination, which amounts
shall be included in the costs payable under
(1) above; and

¥avak]

uisions ofthe clausc '"Price tedetermination,!
af the Scehedule heretn,

(3) The reasonable costs of settlement, including account-
ing, legal, clerical, and other expenses reasonably
necessary for the preparation of settlement claims
and surporting data with respect to the terminated
portion of the contract and for the termination and
settlement of subcontracts thereunder, together with
rensonable storage, transportation, and other costs
incurred in connection with the protection or disposi~
tion of property allocable to this contracts
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The total sum to be paid to the Contractor under (1)
and (2) of this paragranh (e) shall not exceed the total
contract vrice as reduced by the amount of payments other-
wise made and as further reduced by the contract price of
work not terminated. Except for normal spoilage, and ex-
cept to the extent that the Government shall have otherwise
expressly assumed the risk of loss, there shall be excluded
from the amounts payable to the Contractor as provided in
paragraph (e) (1) and paragraph (e) (2) (i), the fair value,
as determined by the Contracting Officer, of property which
is destroyed, lost, stolen, or damaged so as to become un=-
deliverable to the Government, or to a buyer pursuant to
paragraph (b) (7).

(f) Determination of costs under paragrarh .(¢) or (e) hereof
shall be in accordance with generally accepted accounting practices
and principles, .

(g) The Contractor shall have the right of appeal, under the
clause of this contract entitled "Disputes," from any determination
made by the Contracting ©fficer under paragraphs (c) and (e) abeve,
except that if the Contractor has failed to submit its claim within
the time provided in paragraph (c) above and has failed to reguest
extension of such time, he shall have no such right of appeal., In
any case where the Contracting Officer has made a determination of
the amount due under paragraph (c) or (e) above, the Government
shall pay to the Contractor the following: (i) if there is no
right of apneal hereunder or if no timely appeal has been taken,
the amount so determined by the Contracting Officer, or (ii) if

an appeal has been taken, the amount finally determined on such
appeal,

(h) In arriving at the amount due the Contractor under this
clause, there shall be deducted (1) all unliguidated advance or
other unliquidated payments on account theretofore made to the
Contractor, (2) any claim which the Government may have against
the Gontractor in connection with this contract, and (3) the
agreed price for, or the proceeds of sale of. ~ny materials,
supplies, or other things acquired by the Co. bractor or sold
pursuant to the provisions of this clause, and not otherwise
recovered by or credited to the Government.

(1) If the termination hereunder be partial, prior to the
settlement of the terminated portion of this contract, the Con-
tractor may file with the Contracting Officer a request in writing
for an equitable adjustment of the price or prices specified in
the contract relating to the continued portion of the contract
(the portion not terminated by the Notice of Termination), and

+ such equitable adjustment as may be agreed upon shall be made in
such price or prices.

teets el L
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(3) The Government may from time to time, under such terms

and conditions as it may prescribe, make partial payments

and payments on account against costs ineurred by the Con-

tractor in conncction with the terminated portion of this con-
tract whenever in the opinion of the Contracting Officer the
aggregate of such payments shall be within the amount to which

the Contractor will be entitled hercunder. If the total of such
payments is in excess of the amount finally agreed or determined
to be duec under this clause, such excess shall be payable by the
Contractor to the Government upon demand, together with interest
computed at the rate of 6% per annum, for the period from the date
such excess payment is received by the Contractor to the date on
which such excess 1s repald to the Government; PROVIDED, HOWEVER,
That no interest shall be charged with respect to any such excess
payment attributable to a reduction in the Contractor's claim by
reason of retention or other dispostion of termination inventory
until ten (10) days after the rate of such retention or disposition.

(k) TUnless otherwisc provided for in this contract, or by applicable
statute, the Contractor, from thc effective date of termination and
for a period of six (6) years after final settlements under this
contract, shall preserve and make availablc to the Government at
gll reasonale times at the office of the Contractor but without
direct charge to the Government, all its books, record., documents,
and other evidence bearing on the costs and expenses of the Con-
tractor under this contract and relating to the work terminated
hereunder, or, to the extent approved by the Contracting Officer
photographs microphotographs, or other authentic reprocductions
thereof, -

EXAMINATICN OF RECORDS

The Contractor agrees that the Contracting Officer or any of
his duly authorized reprcsentatives shall, until the expiration
of threc yecars after final payment under this contract, have
access to and the right to examine any directly pertinent books,
documents, papers and records of the Contractor involving, trans-
actions related to this controct, including evbeontracts hereunder.

MILITARY SECTRITY REQUIREMENTS

(a) The provisions of this clausc shall apply to the cxtent
that this contract involved access to security information clas-
sified "Top Secrct," “Secret," or #Confidentialg!

(b) The Government shall notify the Contractor of the security
classification of this contract and the elements thereof, and of
any subsequent revisions in such sccurity classification.

'

Uit J%
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(c) To the extent the Government has indicated as of the date

of this contract, or thercafter indicates, sccurity classifica-
tion under this contract as provided in paragraph (b) above, the
Contractor shall safeguard all classified elements of this con-
tract and shall provide and maintain a system of sccurity controls
within its own organization in accordance with the requiremcnts of
(i) the Department of Defense Industrial Security Manual for Safe-
guarding Classified Security Information as in effect on date of
this contract, which Mannal is hercby incorporated by reference
and madc a part of this contract, (il) any amendments to said
Manual required by the demands of national sccurity as deter-
mined by the Covernment and made after the date of this contract,
notice of which has beon furnished to the Contractor by the Con-
tracting Officer, and (iii) those provisions of written agrecments
entered into by the partics pertaining to the adaptation of the
Manual to thec Contractor's business.

(d) Designated rcpresentatives of the Government responsible for
inspcetion pertaining to industrial security shall have the right

to inspect at reasonable intervals the procedures, methods, and
facilities utilized by the Contractor in complying with the require-
ments of the terms and conditions of this clause. Should the Govern-
ment, through its authorized representative, determine that the con-
tractor has not complied with such requirements, the Govornment shall
inform the Contractor in writing of the proper acticns itc be taken

in order to effect compliancc with such reguirements.

(e) TIf, subscquent to the date of this contract, the security
classifications or requirements under this contract are changed by
the Government as provided in this clause and the security costs
under this contract are thereby increased or decreased, the con=-
tract price shall be subject to an equitable adjustment by reason
of such increased or decrcased costs. Any equitable adjustment
shall be accomplished in the same manner as if such changes were
directed under the clause in this contract entitled "Changes.!

(f) The Contractor agrees to insert, in all subcontracts hereunder
which involve access to classified security 7 “ormation, provisions
which shall conform substantially to the lan.vage of this clause,
including this paragraph (f) but excluding the last sentence of
paragraph (e) of this clause,

(g) The Contractor also agrees that it shall determine that any
subcontractor proposed by it for the furnishing of supplies and
services which will involve access to classified securlty informa-
tion in the Contractor's custody has been granted an appropriate
facility sccurity clearance, which is still in effect, prior to
being accorded access to such classified securidty information.
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28. GOVERNMENT~FURNISHED PROPERTY

(a) The Government shall deliver to the Contractor, for use

in connection with and under the terms of this contract, the
property which the schedule, appendix, or the specifications
state the Government will furnish (hereinafter rcferred to as
"Government~-Furnished property"), The delivery or performance
dates for the supplies or services to be furnished by the Con-
tractor under this contract are based upon the expectation that
Government-Furnished property of a type suitable for use will be
delivercd to the Contractor at the times stated in the schedule
or 1f not so stated in sufficient time to enable the Contractor
to meet such delivery or performance dates. Tn the event that
Government-Furnished property is not delivered to the Contractor
by such time or times, the Contracting Officer shall, if requested
by the Contractor, make a determination of the delay occasioned
the Contractor thereby, and shall grant to the Contractor a rea~-
sonable extension of time in respect of such delivery or per-
formance dates, The Government shall not be liable to the Con-
tractor for damages or loss of profit by rorason of any delay in
delivery of or failure to deliver any or all of the Government-
Furnished property, except that in case of such delay or failure,
upon the written rcquest of the Contractor, an equitabl.c adjustment
shall be made in the delivery or performance dates, or price, or
both, or in any other contractual provision affected thereby, in
accordance with the procedures provided for in the clause of the
contract entitled "Changes.n

(b) By notice in writing the Contracting Officer may decrease

the property furnished or to be furnished by the Government under
this contract, In any such case, upon the written rcquest of the
Contractor, an equitable adjusiment shall be made in the delivery
or performance dates, or price, or both, and in any other contract-
ual provision affected by such decrease, in accordance with the
procedures provided for in the clause of this contract entitled
"Changes,"

(c) Title to the Government-Furnished prope-iy shall remain in
the Government. Title to Govermment-Furnished property shall

not be affected by the incorporation or attachment thereof to

any property not owned by the Govermment, nor shall such Govern-
ment rnished property, or any part thereof, be or become a fix-
ure or lose its identity as personalty by reason of affixation to
any realty.

(d) The Government-Furnished property shall, unless otherwise
provided hercin, be used only for the performance of this contract.

*uviui,,j" |
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(e) The Contractor shall maintain and adrinister, in accordance
with sound industrial practice, a program for the maintenance,
repalr, protcetion and preservation of Government-Furnished
property, until disposed of by the Contractor in accordance

with this clause, In the event that damaged or defective
Government-Furnished property is delivered to the Contractor,

or any other damage occurs to Government-Furnished property, the
risk of which has been assumed by the Government under this con-
tract, the Government shall replace such items or the Contractor
shall make such repair of the property as the Government directs;
PROVIDED, HOWEVER, That if the Contractor cannot effect such re-
pair within the time required, the Contractor may reject such
property. The contract price includes no compensation to the
Contractor for the performance or any repair or replacement for
which the Government is responsible, and an equitable adjustment
will be made in the contract price for any such repair or re-
placement of Government-Furnished property made at the direction
of the Government. Any repair or replacement for which the Con-
tractor is responsible under the provisions of this contract shall
be accomplished by the Contractor at its own expense.

(f) (1) Except for loss, destruction or damage resulting from a
failurc of the Contractor due to willful misconduct or lack of
good faith of any of the Contractor's managerinal personnel as
defined herein, to maintein and administer the program for the
maintenance, repair, protection and preservation of the Govern-
ment-Furnished property, as required by paragraph (e) hercof,
and cxcept as specifically provided in this contract, the Con-
tractor shall not be liable for loss or destruction of or damage
to the Government-Furnished property (A) caused by any peril while
the property is in transit off the Contractor's premises, or (B)
caused by any of the following perils while the property is on
the Contractor!s or subcontractor!s premises, or on any othcr
premises where such property may properly be located, or by
removal therefrom becausc of any of the following perils:

(I) Fire; lightning; windstorm; .+clone; tornado;
hail; explosion; riot, riot attending a strike, civil
commotion; vandalism and malicious mischief; sabotage;
alrcraft or object falling therefrom; vehicles running
on land or tracks, cxcluding vehicles owned or operated
by the Contractor or any agent or employee of the Con-
tractor; smoke; sprinkler leakage; earthquake or volcanic
eruptions flood, meaning thereby rising of a body of water;
hostile or warlike action, including action in hindering,
combating, or defending against an actual, impending or
expected attack by any govermment or soveréign power (de
jure or de facto), or by any authority using military,
naval, or air forces, or by an agent of any such govern-
ment, power, authority, or forces; or
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(II) Other peril, of a type not listed above, if
such other peril is customarily covered by insurance
(or by a reserve for self-insurance) in accordance with
the normal practice of the Contractor, or the prevailing
pfactice in the industry in which the Contractor is en-
gaged with respect to similar property in the same general
locale,

The perils as set forth in (A) and (B) above are hereinafter called
Nexcepted perils,t

The term "Contractor's managerial personnel" as used herein
means the Contractor's directors, officers and any of its managers,
superintendents, or othcr equivalent representalves who have super=-
vision or direction of (I) all or substantially all of the Contractor's
business; (II) all or substantially all of the Contractor's operation
at any one plant or separate location at which the contract is being
performed; (TII) a scparate and complete major industrial operation
in connection with the performance of this contract,

(ii) The Contractor represents that it is not including in
the price hereunder, and agrees that it will not hereafter in-
clude in any price to the Government, any charge or rescrve for
insurance (including self-insurance funds or reserves covering
loss or destruction of or damage to the Government-Furnished
property caused by any excepted peril).

_ (1ii) Upon the happening of loss or destruction of or

damage to any Government-Furnished property caused by an ex-

cepted pcril, the Contractor shall notify the Contracting Officer
thereof, and shall communicate with the Loss and Salvage Organiza-
tion, if any, now or hereafter designated by the Contracting Officer,
and with the assistance of the Loss and Selvage Organization so de-
signated (unless the Contracting Officer has directed that no such
organization be employed), shall take all reasonable steps to pro=
tect the Govermment-Furnished property from further damage, separ-
ate the damaged and undamaged Government-Furr’®shed property in the
best possible order, and furnish to the Cont racting Officer a state-
ment of: (A) the lost, destroyed and damaged Government-Furnished
property, (B) the time and origin of the loss, destruction or
damage, (C) all known interests in commingled property of which

the Government-Furnished property is a part, and (D) the insurance,
if any, covering any part of or interest in such commingled property.
The Contractor shall be reimbursed for the expenditures made by it
in performing its obligations under this sub-paragraph (iii) (in-
cluding chrrges made to the Contractor by the Loss and Salvage
Organigzation, cxcept any of such charges the payment of which the
Government has, at its option, assumed directly), to the extent
approved by the Contracting Officer and set forth in a Supple=-
mental Agreement.

e @
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(iv)} With the approval of the Contracting Officer after
loss or destruction of or damage to Govermment-Furnished prop-
erty, and subject to such conditions and limitations as may be
imposed by the Contracting Officer, the Contractor may, in order
to minimize.the loss to the Government or in order to permit re-
sumption of business or the like, sell for the account of the
Government any item of Government-Furnished property which has
been damaged beyond practicable repair, or which is so commingled
or combined with property of others, including the Contractor,
that separation is impracticable,

(v) FExcept to the extent of any loss or destruction of or
damage to Government-Furnished property for which the Contractor
is relieved of liability under the foregoing provisions of this
clause, and except for reasonable wear and tear or deprecilation,
or the utilization of the Government-Furnished property in accord-
ance with the provisions of this contract, the Government-Furnished
property (other than property permitted to be sold) shall be re-
turned to the Government in as good condition as when received by
the Contractor in conncction with this contract, or as repaired
under paragraph (e) above,

(vi) TIn the event the Contractor is reimbursed or compen-
sated for any loss or destruction of or damage to the Government-
Furnished property, caused by an excepted peril, it shall equital .-
reimburse the Government. The Contractor shall do nothing to pro-
judice the Government's rights to recover against third parties
for any such loss, destruction or damage and, upon the request
of the Contracting Officer, shall at the Government's expense,
furnish to the Govermment all reasonable assistance and cooper-
ation (including the prosecution of suit aud the execution of
instruments of assigmment in favor of the Government) in obtain-
ing recovery.

() The Contracting Officer or his duly authorized representative
shall at all reasonable times have access to the premises wherein
any Government-Furnished property is locatec.

(h) TUpon the completion of this contract, or at such carlier
dates as may be fixed by the Contracting Officer, the Contractor
shall submit, in a form acceptable to the Contracting Officer,
inventory schedules covering all items of Government-Furnished
property not consumed in the performance of this contract (in-
cluding eny resulting scrap), or not theretofore delivered to
the Government, and shall deliver or make such other disposal

of such Government-Furnished property, as may be directed or
authorized by the Contracting Officer., Recoverable scrap from

BRI
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covernment-Furnished property shall be reported in accordance
with a procedure and in such form as the Contracting Officer
may direct. The net proceeds of any such disposal shall be
credited to the contract price or shall be paid in such other
manner as the Contracting Officer may direct,

(1) Directions of the Contracting Officer and communications of
the Contractor issued pursuant to this clause shall be in writinge

29, EMPLOYMENT OF ALIENS

Tf this contract calls for furnishing or constructing aircraft,
aircraft parts, or aeronautical accessories, no aliens employed by
the Contractor shall be permitted to have access to the plans or
specifications, or the work under construction, or to participate
in the contract trials, without the written consent beforehand of
the Secretary or his duly authorized representatives. '

30, UTILIZATION OF SMALL BUSINESS CONCERNS

(a) It is the policy of the Government as declared by the Congress
to bring about the greatest utilization of small business -concerns
which is consistent with efficient production,

(b) The Contractor agrees to accomplish the maximum amount of sub- -
contracting to small business concerns that the Contractor finds *n
be consistent with the efficient performance of this contract.

31, ALTERATIONS IN CONTRACT

The following alterations were made in this contract prior to
signature thereof by the parties to this contract:

The follqwing clauses were deleted for the General Provisions of
this contract: "20, AUTHORIZATION AND CONSENT, 21, PATENT RIGHTS
22, FILING OF PATENT APPLICATIONS and 23, COPYRIGHIS: end the clause
entitled "AUTHORIZATION AND CONSENT", attached hereto, was added,

In clause 25, TERMINATION FOR CONVENIENCE OF THE GOVERNMENT, part
(e)(2)(111) which reeds: "iAn allowsnce for profit in keeping with the
provisions of the clause 'Price Redetermination,! of the Schedule hereto.”
was deleted.
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AUTHORIZATION AND CORSENT

The governmeut hereby gives its suthorization and consent {with~
out prejudice to its rights of indemnification, if suach righis are

dded for in this contract) for all use and menufacturs, in the
performance of this contract or any thareof or any smendment

0 or any subcontrect hereunder (including any lover-tier subcon~
tract), of any patented invention (1) embodied in the structure or
somposition of any article the deld of which is acoepted by the
Goverunent under this contract, or (1i) utiliszed in the machinery, tools,
ermthodﬁtumotwhi&msuﬁlyremltsrmmmpumubym
Centractor or the using subcontrsctor with (a) spscifications or writien
provisions now or hereafter forming a part of this contract, or (v)
specific wvritten instructions glven by the Contracting Officer directing
the marner of performence, The Coutrsctor's entire liability to the
Wntrmmmtmwtmmaummmwme
. ] of the indemnity olause, if sny, included in the contract
and the Covernment sssumes lisbility for all otber infringement to the
extent of the suthorization and consent hereinabove granted.
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